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DI STRI BUTI ON AGREEMENT

Di stribution Agreement, dated as of May 31, 2002 (this "AGREENENT"), by
and anmong Goodrich Corporation, a New York corporatlon (" GOODRI CH'), EnPro
Industries, Inc., a North Carolina corporation ("ENPRO') and Coltec Industries
Inc, a Pennsylvanla corporation ("COLTEC").

RECI TALS

A Coltec and GPEC have entered into an Agreenent and Pl an of
Cor porate Separation and Reorgan|zat|on dated as of May 16, 2002 (the
"COLTEC/ GPEC PLAN OF REORGANI ZATI ON') and attached hereto as Annex A.

B. Goodrich and EnPro have entered into an Agreenment and Pl an of
Cor porate Separation and Reorgan|zat|on dated as of My 20, 2002 (the
" GOODRI CH ENPRO PLAN OF REORGANI ZATI ON') and attached ereto as Annex B.

C. The Board of Directors of Coltec, pursuant to the Coltec/GPEC
Pl an of Reorgani zation and after consultation with Coltec's managenent and
financial and |egal advisors, has determined that it is appropriate and in the
best interests of Coltec and its sole shareholder to separate its aerospace
segnent fromits engineered industrial products segnent by effect|ng aR&S
contribution of Coltec Aerospace to GPEC and its Subsidiaries (the ' PACE
RESTRUCTURING') and (ii) dividend of all of the GPEC Common Stock to Goodrich
(the "AERCSPACE DI STRIBUTION') pursuant to the terms and subject to the
conditions of this Agreement and the Aerospace Contribution Agreenents.

D. After the Aerospace Distribution Date and prior to the
Distribution Tine, Goodrich will contribute to EnPro (i) Coltec and its direct
and i ndirect SubS|d|ar|es excluding Coltec Aerospace and (ii) a prom ssory note
in the original aggre?ate princi pal anmpunt of $201.9 million from Coltec to
Goodrich in exchange EnPro Common Stock in an anmount equal to the difference
of (x) the nunber of shares of EnPro Conmmon Stock equal to one fifth of the
nunmber of shares of Goodrich Conmmon Stock outstanding on the Record Date,
including any fraction of a share of EnPro Common Stock, mnus (y) 1,000 shares
of EnPro Comon Stock (the "ENPRO CONTRI BUTI ON') pursuant to the ternms and
subject to the conditions of this Agreenment and the EnPro Contribution
Agr eenent .

E. The Board of Directors of Goodrich, pursuant to the
Goodrich/EnPro Pl an of Reorgani zation and after consul tation with Goodrich's
managenent and financial and |egal advisors, has determined that it is
appropriate and in the best interests of Goodrich and the Goodrich Sharehol ders
to divest Goodrich's indirect ownership interest in the EnPro Business, through
a pro rata distribution of all of the EnPro Common Stock to the Goodri ch
Shar ehol ders (the "DISTRIBUTIONJ pursuant to the terns and subject to the
conditions of this Agreenment and the Ancillary Agreenents.

k. The Aerospace Distribution and the Distribution are intended
to qualify as tax-free transactions (except as to paynment of cash in lieu of
fractional shares) to Coltec,

<PAGE>

Goodrich and their respective sharehol ders, as applicable, under Sections 361
and 355 of the Code.

G Goodrich, EnPro, Coltec and certain other of their respective
Subsi di ari es have entered into, or will enter into by the Distribution Date, the
Transfer Docunents, and have agreed to conplete the transactions, and take or
cause to be taken the other actions, contenpl ated by the Transfer Documents in
order to conplete the Aerospace Restructurlng, the Aerospace Distribution, and
the EnPro Contribution.

H. Goodrich, EnPro and Coltec desire to set forth herein the
natters relating to the relatlonshlp and the respective rights and obligations
of thebpart|es to one another follow ng the Aerospace Distribution and the
Di stribution

AGREENMENT
NOW THEREFORE, in consideration of the foregoing, the nutual covenants

and undert aki ngs contained in this Agreenent, and other good and val uabl e
consi deration, the receipt and sufficiency of which are her eby acknow edged,
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Goodrich, EnPro and Coltec hereby agree as foll ows:
ARTI CLE 1
DEFI NI TI ONS

Section 1.01 Definitions. The following terms, as used herein,
have the foll owi ng meani ngs:

"Action" neans any claim suit, action, demand, order,
arbitration, inquiry, investigation or other proceeding of any nature (whether
crimnal, civil, legislative, admnistrative, regulatory, prosecutorial or
otherwi se) asserted or brought by or before any arbitrator, nediator or
Governnental Entity or similar Person or body.

"Aerospace Contribution Agreements" means the (i) Contribution
and Assunption of Liabilities Agreenment by and between Coltec and Del avan Spray,
LLC, dated as of My 22, 2002, (ii) the Contribution and Assunption of
Liabilities Agreenent by and between Coltec and Goodrich Landing Gear, LLC
dated as of May 22, 2002, and (iii) the Contribution and Assunption of
Liabilities Agreenment by and between Coltec and GPEC, dated as of May 23, 2002,
each attached hereto as Annex C, Annex D and Annex E, respectivelg, that wll
transfer Coltec Aerospace to GPEC and its Subsidiaries prior to the Aerospace
Di stribution Date.

] "Aerospace Distribution" has the neaning set forth in the
recitals.

"Aerospace Distribution Date" means My 29, 2002

) "Aerospace Restructuring" has the nmeaning set forth in the
recitals.

"Affiliate" has the neaning ascribed to such termin
Rule 12b-2 of the Exchange Act as of the date hereof; provided, however, that
Goodrich and EnPro (in each case with the
2
<PAGE>

menbers of their res?ect[ve Groups) shall not be deened to be Affiliates of each
other for purposes of this Agreenent.

"Agreenment” has the neaning set forth in the preanble
) "Ancillary Agreements” neans all agreenents, certificates,
deeds, instrunments, assignments and other witten arrangements (other than this
Agreenment and the Transfer Docunents) entered into between Goodrich and one or
nmore nenbers of the EnPro Group in connection with the Distribution, including
the Enployee Matters Agreenent, the Tax Matters Arrangenents, the TIDES
I ndemrmi ficati on Agreement and the Transition Services Agreenent.
"AP Excess" has the neaning set forth in Section 4.01(d)(iii).
"AP Option" has the neaning set forth in Section 4.01(d)(iii).

) "Asbest os Paynents" has the neaning set forth in Section
4.01(d)(i).

"Asbestos Paynents Statenment"™ has the neaning set forth in
Section 4.01(d)(i).

"Busi ness Day" means any day other than a Saturday, Sunday or
one on which banks are authorized or required by law to close in Charlotte
North Carolina

"Cash" has the neaning set forth in Section 4.01(a)(i).

"Cash Statenment" has the nmeaning set forth in Section
4.01(a)(i).

~ "Code" neans the Internal Revenue Code of 1986, as anended
and the regul ati ons promul gated thereunder, including any successor |anguage

"Coltec" has the nmeaning set forth in the preanble.
"Col tec Aerospace" neans the aerospace assets and Liabilities

of Coltec and its Subsidiaries to be transferred pursuant to the Aerospace
Contribution Agreements.

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv2wxay . txt[ 7/30/2013 3:07:04 PM]



"Col tec/ GPEC Pl an of Reorganization" has the neaning set
forth in the recitals.

_ "Coltec Insurance Block" has the neaning set forth in
Section 5.03(e).

"Coltec's Prior Accounting Practices and Policies" neans
accounting practices and policies consistent with those applied in the
preparation of the December 31, 2001 consolidated bal ance sheet of Coltec and
Its subsidiaries and the consolidated statenment of income for the fiscal year
then ended, as contained in the Form 10.

"Conmi ssion" neans the Securities and Exchange Comm ssion.

"Contributed Subsidiaries" neans all entities listed on
Schedul e 1.01, which include (i) the direct or indirect Subsidiaries of EnPro,
(ii) those other entities in which, as of the Distribution Date, EnPro or an
direct or indirect Subsidiary of EnPro owns a nminority interest and (iii) al
predecessors to those entities referenced in (i) and (ii) above.

3
<PAGE>
"Corporate Records" has the neaning set forth in Section 3.01.

"Danmages" neans, with respect to any Person, any and all
damages (including punitive and consequential damages if not otherw se expressly
excluded), losses, Liabilities, fines, costs and expenses incurred or suffered
by such Person (including all expenses of investigation, all reasonable
attorneys' and expert witnesses' fees and all other costs, charges and
out-of)—pocket expenses incurred in connection with any Action or threatened
Acti on).

"Distribution" has the neaning set forth in the recitals.
"Distribution Agent" neans The Bank of New York.
"Distribution Date" means May 31, 2002.

"Distribution Tine" means 11:59 p.m, Charlotte, North
Carolina tinme, on the Distribution Date.

"El P Busi nesses" has the neaning set forth in Section
4.01(b)(i).

"Enmpl oyee Matters Agreenent"” means the Enployee Matters
Agreement entered into on the Distribution Date between Goodrich and EnPro,
attached hereto as Annex F.

"EnPro" has the neaning set forth in the preanble.

"EnPro Busi ness" neans the businesses conducted by the EnPro
Goup at any tinme prior to or on the Distribution Date, including businesses
that have been discontinued, sold, transferred or otherw se di sposed of by a
menber of the EnPro Group, but in each case excluding the Goodrich Business and
Col t ec Aerospace.

"EnPro Common Stock"” neans the common stock, par value $0.01
per share, of EnPro.

) "EnPro Contribution" has the neaning set forth in the
recitals.

) ~ "EnPro Contribution Agreement” means the Contribution and
Assunption of Liabilities Agreement, dated as of My 31, 2002 and effective as
of 10:59 p.m on the Distribution Date, by and between EnPro and Goodri ch.

) . "EnPro G oup" nmeans EnPro and the Contributed Subsidiaries,
including all successors to each of those Persons.

_ ) ~"EnPro Group Liabilities" means the followi ng and only the
followi ng obligations and Liabilities of any and all menbers of the EnPro G oup:

- Liabilities of, associated with, arising from or
relating primarily to the ownership, use, possession,
operation or conduct of the EnPro Business or the
assets, business or operations of the EnPro G oup
prior to, on or after the Distribution Date;
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- all other Liabilities of the EnPro Group under this
Agreenent, any Transfer Document or any Ancillary
Agreenent, i ncluding the EnPro Litigation;

- all Liabilities that would be reflected as
liabilities or obligations on a consolidated bal ance
sheet or reflected as contingencies with respect to
such a consolidated bal ance sheet relating to the
EnPro Business after giving effect to the Aerospace
Di stribution and the Distribution;

- all Liabilities associated with the information in
the Information Statement and the Form 10 provided by
EnPro pursuant to the Side Letter; and

- all Liabilities arising fromor out of a breach by
any nmenber of the EnPro Group of its obligations
under this Agreement, any Ancillary Agreement or any
Transfer Docunent.

but does not include (x) Liabilities for Taxes (which will be governed by the
Tax Matters Arrangenments), (y) Liabilities specifically addressed in the
EanoYee Matters Agreenent and the TIDES Indemnification Agreenment and (z) any
and Goodrich Goup Liabilities.

"EnPro Indemmifiable Liabilities" has the nmeaning set forth in
Section 5.01.

"EnPro I ndemitees" has the nmeaning set forth in Section 5.02

"EnPro Litigation" nmeans the litigation identified as such on
Schedul e 1.02 and any additional Actions brought in connection therewth.

"EnPro Rel eased Parties" has the meaning set forth in
Section 6.01(hb).

"Escrow Agent" means The Bank of New York.

_ ) _ "Escrow Agreenment” neans the Escrow Agreenent entered into on
the Di strE?utlon Date anong Coltec, GPEC and the Escrow Agent, attached hereto
as Annex

) "Escrow Property" has the neaning set forth in Section
4.01(g)(i).

"Exchange Act" neans the Securities Exchange Act of 1934, as
anended, and the rules and regul ati ons promul gated t hereunder.

"Excess" has the nmeaning set forth in Section 4.01(b)(iii).

"Finally Deternined" neans, with respect to any Action
threatened Action or other matter, that the outcone or resolution of that
Action, threatened Action or other matter either (i) has been decided through
blndlng arbitration or by a Governnental Entlt of conpetent jurisdiction by
judgnment, order, award, or other rulln% (ii) has been settled or vquntar|I¥
d|sn1ssed by t he partles pursuant to the dispute resolution procedure set fort
in Article 7 or otherwise and, in the case of each of clauses (i) and (ii), the
claimants' rights to maintain that Action, threatened Action or other mat t er
have been finally adjudicated, waived, rel eased, di scharged, barred or
extin U|shed and t hat JudgnEnt or der, ruling, award, settlement or dismssa

(whet nandatory or voluntary, but if voluntary that dismssal nust be final
binding

5
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and with prejudice as to all clains specifically pleaded in that Action,
threatened Action or other matter) is subject to no further appeal, vacat ur
proceeding or discretionary review

"Form 10" means the registration statenment on Form 10 filed by

EnPro with the Conmission to effect the registration of the EnPro Common Stock
pursuant to the Exchange Act in connection with the Distribution, as such
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registration statement nmay be anended or supplenmented fromtine to tine.
"Goodrich" has the nmeaning set forth in the preanble.

"Goodrich Business" nmeans the businesses conducted by the
Goodrich Goup at any tinme prior to or on the Distribution Date, including
busi nesses that have been discontinued, sold, transferred or otherw se disposed
%f by a nmenber of the Goodrich Goup, but in each case excluding the EnPro
usi ness.

"Goodrich Common Stock" neans the common stock, par val ue
$5.00 per share, of Goodrich.

"Coodrich/ EnPro Plan of Reorganization"” has the meaning set
forth in the recitals.

S ) "Goodrich Goup" means Goodrich and its direct and indirect
Subsi diaries, including all successors to each of those Persons, other than the
EnPro G oup.

"Goodrich Goup Liabilities" means the following and only the
g)l | owing obligations and Liabilities of any and all nenbers of the Goodrich
oup:

- Liabilities of, associated with, arising from or
relating primarily to the ownership, use, possession,
operation or conduct of the Goodrich Business or the
assets, business or operations of the Goodrich G oup
prior to, on or after the Distribution Date;

- all other Liabilities of Goodrich under this
Agreenent, any Transfer Document or any Ancillary
Agreenent, including the Goodrich Litigation;

- all Liabilities that would be reflected as
liabilities or obligations on a consolidated bal ance
sheet or reflected as contingencies with respect to
such a consol i dated bal ance sheet relating to the
CGoodrich Business after giving effect to the
Aerospace Distribution and the Distribution;

- all Liabilities associated with the information in
the Information Statement and the Form 10 provided by
Goodrich pursuant to the Side Letter; and

- all Liabilities arising fromor out of a breach by
any menber of the Goodrich GrouF of its obligations
under this Agreenent, any Ancillary Agreenent or any
Transfer Docunent.

<PAGE>

Matters Arrangements), (y) Liabilities specifically addressed in the Enployee
Matters Agreenent and the TIDES |Indemification Agreement and (z) any and all
EnPro Group Liabilities.

but does not include (x{I Liabilities for Taxes (which are governed by the Tax

) . "Goodrich Indemifiable Liabilities" has the neaning set forth
in Section 5.02.

"Goodrich Indemitees" has the neaning set forth in
Section 5.01.

"CGoodrich Litigation" neans the litigation identified as such
on Schedule 1.03 and any additional Actions brought in connection therewth.

_ "Goodrich Rel eased Parties" has the nmeaning set forth in
Section 6.01(a).

"CGoodrich Sharehol ders" neans the hol ders of Goodrich Conmon
St ock of record as of the Record Date.

"CGovernnental Entity" means any federal, state, |ocal or
foreign government or any court, tribunal, administrative agency or conmi ssion
or other governnmental or regulatory authority or agency, donestic, foreign or
supranati onal .

"GPEC' means Goodrich Punp and Engi ne Control Systens, Inc., a
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Del awar e corporati on.

"GPEC Common Stock" means the common stock, par value $1.00
per share, of GPEC

) "Group" neans, as the context requires, the EnPro Group or the
Goodrich G oup.

"Indemi fied Party" has the nmeaning set forth in Section

5.03(a).

"I ndemmi fying Party" has the neaning set forth in Section
5.03(a).

"Information Statenent"” has the nmeaning set forth in Section
2.01(a).

"Law' nmeans any applicable federal, state, local or foreign
| aw, statute, ordinance, directive, rule, regulation, judgnent, order,
i njunction, decree, arbitration award, agency requirenment, |icense or permt of
any Governnental Entity.

"Liability" or "Liabilities" nmeans any and all |osses, claims,
charges, debts, denmands, actions, causes of action, suits, damages, obligations,
paynents, costs and expenses, suns of noney, accounts, bonds, indemities and
simlar obligations, exoneration, covenants, contracts, controversies
agreenents, prom ses, doings, om ssions, guarantees, nmake whol e agreenents and
simlar obligations, and other liabilities and requirenents, including al
contractual obligations, whether absolute or contingent, matured or unmatured
i quidated or unliquidated, accrued or unaccrued, known or unknown, whenever
arising, and inclu in? those arising under any law, rule, regulation, Action,
threatened or contenplated Action (including the costs and expenses of demands,
assessnents, judgnents, settlenents and conpromises relating thereto and
attorneys' fees and any and all costs and expenses whatsoever reasonably
incurred in investigating, preparing or defending agai nst any such Actions or
threatened or contenpl ated

<PAGE>

Actions), order or consent decree of any Governnental Entity or any award of any
arbitrator or nediator of any kind, and those arising under any contract,

comm tnment or undertaking, including those arising under this Agreenent, any
Transfer Docunent or any Ancillary Agreenent, in each case, whether or not
recorded or reflected or required to be recorded or reflected on the books and
records or financial statenents of any Person

"Net Other Liabilities/Assets" has the neaning set forth in
Section 4.01(c)(i).

"Net Other Liabilities/Assets Statenent” has the neaning set
forth in Section 4.01(c)(i).

"Net Receivables” has the neaning set forth in Section
4.01(b)(i).

"Net Trade Receivabl es/ Payabl es Statenent” has the neani ng set
forth in Section 4.01(b)(i).

"NTR/'P Option" has the neaning set forth in Section
4.01(b)(iii).

"NYSE" nmeans The New York Stock Exchange.

"OL/A Option" has the neaning set forth in Section
4.01(c)(iii).

"Openi ng Adjustment" neans the sum of (a) $3,045, 000
representing the May 2002 Fairbanks Morse engine purchase) and (b) $1,575, 000
representing the bank fees paid in My 2002).

"Openi ng Cash Target" means $50, 000, 000, reduced by the anount
of the Opening Adjustnent.

"Person" means any individual, corporation (including
not-for-profit corporations), general or linted partnership, limted liability
conpany, joint venture, estate, trust, association, organization, Governnenta
Ent|t¥ or other entity of any kind or nature, unless another definition is
specifically provided for herein, in which instance such other definition shal
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control only in the context in which it is used.

"Record Date" neans May 28, 2002, which is the date used for
determ ning the Goodrich Shareholders entitled to receive the EnPro Comon Stock
to be issued in the Distribution.

"Shortfall" has the nmeaning set forth in Section 4.01(c)(iii).
"Side Letter" has the neaning set forth in Section 5.05(b).
"Statenments" has the neaning set forth in Section 4.01(e)(i).

"Subsi di ary" of any Person neans any corporation or other
organi zati on whether incorporated or unincorporated of which at least a majority
of the securities or interests havi n% by the terns thereof ordinary voting power
to elect at least a mpjority of the board of directors or others perform ng
simlar functions with respect to such corporation or other organization is

8
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directly or indirectly owned or controlled by such Person or by any one or nore
of its Subsidiaries, or by such Person and one or nore of its Subsidiaries;

provi ded, however, that no Person that is not directly or indirectly wholly
owned by any other Person shall be a Subsidiary of such other Person unless such
other Person controls, or has the right, power and ability to control, that

Per son.

"Taxes" has the neaning set forth in the Tax Matters
Arrangenents.

) "Tax Matters Arrangenents” neans the Tax Matters Arrangenents
entered into on the Distribution Date between Goodrich and EnPro, attached
hereto as Annex H.

"TIDES'" nmeans the $150 million liquidation value of 5 1/4%
Convertible Preferred Securities - Term Inconme Deferred Equity Securities issued
by Coltec Capital Trust.

o . "TIDES I ndemi fication Agreenent" neans the TIDES
| ndemmi fication Agreenment entered into on the Distribution Date anong EnPro,
Goodrich, Coltec and Coltec Capital Trust, attached hereto as Annex I.

"Transfer" means assign, contribute, convey, transfer and
del i ver.

"Transfer Documents" neans all agreenents, certificates,
deeds, instrunents, assignments and other witten arrangenents, including the
Aerospace Contribution Agreenments, the EnPro Contribution Agreenment, the
Col tec/ GPEC Pl an of Reorgani zation and the Goodrich/EnPro Plan of
Reorgani zation, relating to the corporate restructuring that, anobng ot her
things, will (i) transfer Coltec Aerospace from Coltec to Goodrich through a
series of transactions that will culmnate in the Aerospace Distribution on the
Aerospace Distribution Date and (ii) effect the EnPro Contribution.

"Transition Services Agreenent" neans the Transition Services
Agreenment entered into on the Distribution Date between Goodrich and EnPro,
attached hereto as Annex J.
ARTI CLE 2

CERTAI N ACTI ONS AT OR PRIOR TO THE DI STRI BUTI ON;, THE DI STRI BUTI ON

_ ) Section 2.01 Cooperation Prior to the Distribution. Prior to the
Di stribution Date:

. . (a) ~ CGoodrich, EnPro and Coltec shall prepare, and EnPro
shall file with the Commi ssion, the Form 10, which shall include an information

statement (the "I NFORVATI ON STATEMENT") that will describe the Distribution and
EnPro and will substantially conmply with Regulation 14C under the Exchange Act.
Goodrich and EnPro shall use their reasonable efforts to cause the Form 10 to
becone effective under the Exchange Act as pronptly as reasonably practicable.
As pronptly as reasonably practicable after the Form 10 has becone effective,
Goodrich shall mail the Information Statement to the Goodrich Sharehol ders.

(b Goodrich and EnPro shall cooperate in preparing,

filing with the Conm ssion and causing to becone effective any registration
statenents or anendnents thereto
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that are necessary, advisable or apPropriate to reflect the establishnent of,
or anmendnents to, any enpl oyee benefit or other plans of Goodrich or EnPro
contenpl ated by any Ancillary Agreement or otherw se necessary, advisable or
appropriate in connection with the Distribution.

(CB) Goodrich and EnPro shall take all such action as nma
be necessary, advisable or appropriate under the securities or blue sky laws o
states or other political subdivisions of the United States in connection with
the transactions contenplated by this Agreenment, the Transfer Docunments and the
Ancil l ary Agreenents.

_ (d) Goodrich and EnPro shall prepare, and EnPro shall
file and seek to make effective, an original listing application to pernit the
listing of the EnPro Common Stock on the NYSE

(e) Coltec shall use its reasonable efforts, both prior
to and after the Aerospace Distribution Date, to duly and validly Transfer all
transferable |icenses, permts and authorizations issued by any ver nnent al
Entity that relate to Coltec Aerospace but that are held in the nane of Coltec
or any other nenber of the EnPro oup or any of their respective enployees,
officers, directors, shareholders, agents or otherw se, on behalf of Coltec or
any other nenber of the EnPro Group, to GPEC (or another nenber of the Goodrich
G oup desi %nat ed by Goodrich). In the event any such Transfer cannot be effected
Brlor to the Aerospace Distribution Date, Coltec shall, to the extent pernitted
y Law, allow GPEC, or the relevant nenber of the Goodrich GrouP, to operate
ufn]ger sgch licenses, permits or authorizations until such Transfer can be
ef fect ed.

(f) Goodrich shall use its reasonable efforts, both prior
to and after the Distribution Date, to duly and validly Transfer all
transferable |licenses, pernmts and authorizations issued by any Covernnental
Entity that relate to the EnPro Business but that are held in the nanme of
Goodrich or any other nenber of the Goodrich Goup or any of their respective
enpl oyees, officers, directors, shareholders, agents or otherw se, on behalf of
Goodrich or any other nenber of the Goodrich Goup, to EnPro (or another member
of the EnPro G oup designated bE\; EnPro). In the event any such Transfer cannot
be effected prior to the Distribution Date, Goodrich shall, to the extent
permtted by Law, allow EnPro, or the relevant nmenber of the EnPro GrouP, to
gper?}e unger such licenses, permts or authorizations until such Transfer can
e effected.

(9) Goodrich and EnPro shall cooperate prior to, on and
after the Distribution te to identify any product |icenses or technol ogy
licenses that are (i) in the name of one or nore nenbers of one G oup but used
solely by the other Goup and (ii) in the name of one or nore nenbers of one
Goup but used jointly wth the other Goup. Wth respect to the licenses
described in (i; above, the G oup holding such license shall Transfer such
license to the other Group as soon as reasonably practicable and shall grant
access, subcontract or provide such other benefits as may be necessary so that
the other Group nay continue to use the relevant products or technol ogy after
the Distribution Date until such Transfer can be effected. Wth respect to the
licenses described in (ii) above, the Goup holding such license shall, as soon
as reasonably practicable, negotiate and enter into a commercially based fair
mar ket value |1cense agreenent with the other GrouB and shall grant access,
subcontract or provide such other benefits as may be necessary so that the other
Group may continue to use the relevant products or technology after the
Distribution Date until such agreenent becones effective. In either case, the
Group using
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the products or technology wll bear any expenses incurred as a result of the
use of the products or technol ogy, including expenses incurred in connection
with the granting of access, subcontracting or provision of other benefits under
this Section 2.01(g).

Section 2.02 Board Actions.

(&) Coltec's Board of Directors shall establish, or

del e?ate authority to establish, (i) the Aerospace Distribution Date, which

shal [ be the record date for the Aerospace Distribution and (ii) any appropriate
procedures in connection with the Aerospace D stribution.
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(b Goodrich's Board of Directors shall establish, or
dele?ate authority to establish, (i) the Record Date and the Distribution Date

and (ii) any appropriate procedures in connection with the EnPro Contribution
and the Distribution
(c) EnPro's Board of Directors shall approve the EnPro
Contri buti on.
Section 2.03 Condi tions Precedent.

(a) The obligation of Coltec to consummate the Aerospace
Distribution is subject to the follow ng conditions, any of which nmay be waived
by Coltec in its sole and absolute discretion, except to the extent the
satisfaction of such condition is required by Law in connection with the
Aerospace Distribution

(i) all material regulatory approvals necessary
to consummate the Aerospace Distribution shall have been received and
shall be in full force and effect;

(ii) no order, prelimnary or pernanent
injunction or decree issued by any court or agency of conpetent
jurisdiction or other legal restraint or prohibition preventing
consummmation of the Aerospace Distribution shall be in effect and no
other event shall have occurred or failed to occur that prevents
consunmmati on of the Aerospace Distribution

(iii)  the Coltec Board of Directors shall have
approved the Aerospace Distribution

(iv) Coltec shall have received an opinion of tax
counsel to the effect that the Aerospace Distribution will be tax-free
to Coltec and its sole shareholder for federal incone tax purposes, in
form and substance satisfactory to Coltec in its sole discretion; and

o . (v) each Transfer Docunment and the TIDES
I ndemmi ficati on Agreenment shall have been duly executed and delivered
by the parties thereto.

(b) The obligation of Goodrich to consummate the
Distribution is subject to the follow ng conditions, any of which nmay be wai ved
by Goodrich in its sole and absolute discretion, except to the extent the
Eftisfgction of such condition is required by Law in connection with the
stribution:
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(i) the Form 10 shall have becone effective
under the Exchange Act, and there shall be no stop order in effect with
respect thereto, and the Information Statenent shall have been nail ed
to all Goodrich Sharehol ders;

_ ) _ (ii) the EnPro Common Stock to be delivered in
the Distribution shall have been approved for listing on the NYSE
subject to official notice of issuance;

(iii) all material regulatory approval s necessary
to consummate the Distribution shall have been received and shall be in
full force and effect;

(iv) no order, prelimnary or pernanent
i njunction or decree issued by any court or agency of conpetent
jurisdiction or other legal restraint or prohibition preventing
consummation of the Distribution shall be in effect and no other event
shal |l have occurred or failed to occur that prevents consunmati on of
the Distribution;

(v) the Goodrich Board of Directors shall have
approved the Distribution and shall have deened there to be no other
events or devel opnments that shall have occurred that would result in
the Distribution having an adverse effect on Goodrich or Goodrich's
Shar ehol ders;

(vi? Goodrich shall have received an opinion of
tax counsel to the effect that the Distribution will be tax-free to
Goodrich and Goodrich Sharehol ders (except with respect to cash
received in lieu of fractional shares) for federal incone tax purposes,
in form and substance satisfactory to Goodrich in its sole discretion;
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(vii) each Ancillary Agreenent shall have been
duly executed and delivered by the parties thereto;

(viii) Col tec Aerospace shall have been transferred
b% Coltec to Goodrich on the Aerospace Distribution Date, pursuant to
the Transfer Docunents;

(ix) the EnPro Contribution shall have been
consummat ed; and

o (x) the Escrow Agreenent shall have been duly
executed and delivered by the parties thereto.

Section 2.04 The Aerospace Distribution.

_ (a) Subject to the terms and conditions of this Agreenent
and a‘ppl icable Law, on the Aerospace Distribution Date Goodrich shall be
entitled to receive in the Aerospace Distribution all of the outstanding shares
of GPEC Common St ock.

) (b) On the Aerospace Distribution Date, Coltec will
deliver one or nore stock certificates representing all of the outstanding
shares of GPEC owned b%/ Coltec and duly executed stock powers evidencing the
transfer of ownership from Coltec to Coodrich of all of the outstanding GPEC
Common Stock. Al such shares of GPEC Common Stock shall be fully paid,
nonassessabl e and free of preenptive rights.
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Section 2.05 The EnPro Contribution. After the Aerospace
Di stribution Date and before the Distribution Date, Goodrich and EnPro shall
effect the EnPro Contribution pursuant to the EnPro Contribution Agreenent.

Section 2.06 The Distribution.

(a) Subject to the ternms and conditions of this Agreenent
and applicable Law, each hol der of Goodrich Commobn Stock on the Record Date,
other than Goodrich, (or such holder's designated transferee or transferees)
will be entitled to receive in the Distribution one share of EnPro Conmon Stock
I;QOI‘ e(\j/eng five shares of Goodrich Common Stock held by that sharehol der on the
ecor te.

(b) On the Distribution Date, Goodrich will deliver to
the Distribution Agent a global certificate representing the aggregate nunber of
shares of EnPro Common Stock to be distributed to Goodrich Sharehol ders, other
than Goodrich, in the Distribution, which nunber will be certified by the
Di stribution Agent. Such certificate shall be registered in the name of the
Di stribution Agent as agent for the Goodrich Sharehol ders. As soon as
practicable following the Distribution Tinme, the Distribution Agent will deliver
to Goodrich Sharehol ders stock certificates representing shares of EnPro Common
Stock. All such distributed shares of EnPro Common Stock shall be fully paid,
nonassessabl e and free of preenptive rights. Shares of EnPro Commobn Stock
represented by the global certificate in excess of the final nunber of shares to

be distributed to Goodrich Shareholders will be cancel ed.
Section 2.07 Fractional Shares. No certificates reﬁresenti n%
fractional shares of EnPro Common Stock will be distributed in the Distribution.

Goodrich will direct the Distribution Agent to determ ne the nunber of whole
shares and fractional shares of EnPro Conmon Stock allocable to each Goodrich
Shar ehol der. Upon the determ nation by the Distribution Agent of the nunber of
fractional shares of EnPro Conmobn Stock, as soon as practicable after the
Distribution Date, the Distribution Agent, acting on behalf of the holders
thereof, shall sell such fractional shares for cash on the open market in each
case at the then-prevailing market prices and shall disburse to each hol der
entitled thereto, in lieu of any fractional share of EnPro Common Stock, wi thout
interest, that holder's ratable share of the proceeds of that sale, after making
appropri ate deductions of the ampunts required, if any, to be withheld for
United States federal inconme tax purposes, and to reﬁay expenses reasonably
incurred by the Distribution Agent in connection with such sale.

ARTI CLE 3
ACCESS TO | NFORVATI ON
Section 3.01 Provi sion of Corporate Records. Except as otherw se

specifically set forth in this Agreenment, any Transfer Document or any Ancillary
Agreenent, and subject to normal corporate docunent retention policies that
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permt destruction of docunents, prior to or as soon as practicable follow ng
the Distribution Date, each Goup shall provide to the other G oup all
docunents, books, records, conputer data and other data (including mnute books,
stock registers, stock certificates and docunments of title) (collectively,

" CORPORATE RECORDS") in its possession relating primarily to the other G oup or
its businesses, operations or properties (after giving effect to the
transactions contenpl ated hereby and the Transfer Docunents); provided,
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however, that if any such Corporate Records relate to both Goups or the

busi nesses, operations or properties of both Goups, each such G oup shall
provide to the other Goup true and conplete copies of such Corporate Records.
Data stored in electronic formshall be provided in the format 1n which it
existed at the Distribution Date, except as otherw se specifically set forth in
this Agreenment or any Ancillary Agreenment or any Transfer Docunent.

Section 3.02 Access to Information. From and after the
Di stribution Date, each Goup shall afford pronptly to the other Goup and its
accountants, counsel and other designated representatives reasonabl e access
during normal business hours to all personnel and Corporate Records in such
Group's possession relating to the other Goup or the businesses, operations or
properties of the other Goup (after giving effect to the transactions
contenpl ated hereby and by the Transfer Docunents) (other than data and
i nformation subjbect to (ii an attorney-client or other privilege that is not
speci fi cal Idy subject to the provisions of this Article 3 or (ir) in the case of
any joint-defense arrangenents between a nmenber or nenbers of one Goup and a
nmenber or menbers of the other Group, the access provisions of the relevant
joint-defense agreement), insofar as such access is reasonably required bly such
other Group, including for audit, accounting, litigation, regulatory conpliance,
di scl osure or reporting purposes.

Section 3.03 Litigati on Cooperation. From and after the
Di stribution Date:

(a) Each Group shall use reasonable efforts to make
available to the other Goup and its accountants, counsel, and other designated
representatives, upon witten request, its current and forner directors,
officers, enployees and representatives as w tnesses, and shall otherw se
cooperate with the other Goup, to the extent reasonably required in connection
with any Action or threatened Action arising out of either Group's businesses,
operations or properties in which the requestin? party rraK fromtine to tinme be
involved and to the extent that there is no conflict Iin the Action or threatened
Action between the requesting G oup and itself.

(b) Each Group shall pronptly notify the other G oup
hereto, upon its receipt or the receipt by any of its nenbers, of a request or
requirenment (by witten questions, interrogatories, requests for information or
docunents, subpoenas, civil investigative demands or other simlar processes)
that relates to the businesses, operations or properties of the other G oup
reasonably regarded as calling for the inspection or production of any docunents
or other information in its possession, custody or control, as received from any
Person. In addition to conplying with the applicable provisions of Section 3.06,
each Group shall assert and mmintain, or cause its menbers to assert and
mai ntain, any applicable claimto ﬁrivilege, imunity, confidentiality or
protection in order to protect such docunents and other information from
di scl osure, and shall seek to condition any disclosure that may be required on
such protective terns as may be appropriate. Neither Goup may voluntarily
wai ve, undermine or fail to take any action reasonably necessary to preserve an
applicable privilege without the prior witten consent of the affected party (or
any affected Group nmenber or Affiliates of any such party).

Section 3.04 Rei nbursenent. Except to the extent that any nenber
of a Goup is obligated to indemify any mermber of the other G oup under
Article 5 for that cost or expense, each Goup providing information or
witnesses to the other Group, or otherwi se incurring any expense in connection
with its cooperation under Section 3.01, Section 3.02 or Section 3.03, will be

ntitled to receive fromthe recipient thereof, upon the presentation of
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reasonably detailed invoices therefor, payment for all out-of-pocket costs and

expenses that may reasonably be incurred in providing such information,
Wi t nesses or cooperation.
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Section 3.05 Treatment of Records. Except as otherw se required
by Law or agreed to in witing, upon conpliance with the requirenents set forth
in Section 3.01, each of Goodrich and EnPro shall, and shall cause the nenbers
of its respective Goup to return any photocopies or simlar reproductions of
all Corporate Records provided by, or relating prinmarily to, the other Goup or
its businesses, operations or properties (after giving effect to the
Distribution) to the other Group. Any Corporate Records received by any nenber
of a Goup after the Distribution Date and relating primarily to the other G oup
or its businesses, operations or properties shall pronptly be provided to such
other Group in accordance with the procedures set forth in Section 3.01 and this
Section 3.05. Notwi thstanding the foregoing, there shall be no requirenent for
Goodrich or EnPro, or any menbers of their respective Goups, to destroy or
ot herw se di spose of any Corporate Records (or photocopies or simlar
reproductions thereof) to the extent that such Corporate Records relate to its
respecti ve busi nesses, operations or properties (after giving effect to the
Di stribution).

Section 3.06 Preservation of Privilege. Goodrich and EnPro
recogni ze that in preparation for and as a consequence of the transactions
contenpl ated by this Agreement, the Ancillary Agreenents and the Transfer
Docurents, they may have commpn interests in the defense of certain pending or
threatened Actions that may necessitate the exchange between Goodrich and EnPro
or their counsel of docunments or other information that is subject to the
attorney-client privilege, the work product doctrine or other legally recognized
privileges, protections or imunities from discovery. Each of Goodrich and EnPro
agree to take in addition to, and not in limtation of, its obligations under
Section 3.03(b) all reasonable efforts to protect and nmaintain, and to cause its
Affiliates to protect and maintain, any applicable claimto privilege, imunity,
protection or confidentiality in order to protect such docunments and other
Information from disclosure or use of which the affected Party (or any of its
Affiliates) does not approve. In addition to, and not in limtation of, its
obligations under Section 3.03(b) and without linmting the generality of the
foregoing, neither Goodrich nor EnPro nor their respective Affiliates may
voluntarily waive or undermne, or fail to defend in a commercially reasonable
nanner,_any privilege or protection or take or fail to take any other
comrercially reasonable action (a) that could result in the disclosure of any
common-interest or joint-defense materials to any Person that is neither a party
to this Agreenent nor an Affiliate of any such party or (b) that would have the
ef fect of waiving or underm ning such Erivilege or protection, in either case,
without the prior witten consent of the affected party and any affected
Affiliate of such affected party.

Section 3.07 Confidentiality. Except as nmay be nore specifically
addressed in any Ancillary Agreement or Transfer Docunent, each party shall hold
and shall cause its consultants and advisors and the nmenbers of its Goup to
hold in strict confidence, unless conpelled to disclose by judicial or
adm ni strative process or, in the opinion of its counsel, b% ot her requirenents
of Law or applicable requirements of any national stock exchange or inter-dealer
aut onat ed quotation system on which the securities of such party or any of its
Affiliates are traded, all information known to be confidential or proprietary
(other than any such information relating solely to the busi nesses, operations
or properties of such party) concerning the other Goup furnished it by such
other Group or its representatives pursuant to this
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Agreenent, any Transfer Document or any Ancillary Agreenent (except to the
extent that such information can be shown to have been (i) previously known by
the receiving party, (ii? in the public domain through no fault of the receiving
party, (iii) independently devel oped by the receiving party or ﬁiv) di sclosed to
the receiving party by a third party w thout violation of an obligation of
confidentiality known to the receiving party) and each party shall not rel ease
or disclose such information to anK ot her Person, excePt its auditors,

attorneys, financial advisors, bankers and other consultants and advi sors who
shall be advised of the provisions of this Section 3.07. Each party shall
exerci se the same care to hold confidential information concerning or supplied
pyfthe other party as it takes to preserve confidentiality for its own simnlar

i nf ormati on.

Section 3.08 Notice Preceding Conpelled Disclosure. If either
(}ouP is legally conpelled, pursuant to a subpoena, civil investigative demand,
regul atory demand or simlar process, to disclose any information which relates
to the other Goup, such Goup will pronptly notify the other Goup to permt it
to seek a protective order or take other appropriate action. The Goup will also
cooperate in all reasonable efforts by the other Goup to obtain a protective
order or other reasonable assurance that confidential treatnent will be accorded
the information. If, in the absence of a protective order, either Goup is
conpel led to disclose information as a matter of law (including as a natter of
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federal or state securities law) or pursuant to the rules and policies of any
nati onal securities exchange on which any securities of any menber of either
Goup are listed for trading, such Goup nmay disclose only that part of the
information as is required by law to be disclosed (in which case, prior to such
di scl osure, such Goup will advise and consult with the other Goup, such G oup
and its counsel as to such disclosure and the nature and wordi ng of such

di sclosure), and, to the extent practical in the circunmstances, such Goup wll
use its reasonable best efforts to obtain confidential treatment for any

i nformation so discl osed.

ARTI CLE 4
CERTAI N OTHER AGREEMENTS
Section 4.01 Post - Di stri buti on Adjustnents.
(a) Cash Adj ustnment.

(i) Wthin 30 days following the Distribution
Date, EnPro shall prepare and submt to Coodrich a statenent (the "CASH
STATEMENT"), based on the consolidated bal ance sheet of EnPro as of the
Distribution Date (after giving effect to the Distribution). The Cash
Statement shall set forth in reasonable detail the amount of cash and
cash equivalents (the "CASH') of the EnPro G oup, on a consolidated
basis, as of the Distribution Date (after giving effect to the
Di stribution). For purposes of the Cash Statenment, Cash will (A
i nclude the amounts of any checks of the EnPro Goup that are issued
but uncleared as of the D stribution Tine, to the extent that the
amount of such checks exceeds $2,000,000 in the aggregate, and (B)
excl ude any | ockbox receipts received by the EnPro G oup after the
Di stribution Tine.

(ii) Wthin ten days foIIovvinfg recei pt by
Goodrich of the Cash Statement, Goodrich shall notify EnPro if it
agrees with EnPro's calculation of Cash or, if Goodrich does not agree
wth EnPro's cal culation of Cash, of the anpbunt of Cash as
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determ ned by the Controller of Goodrich. Any such determination made
by the Controller of Goodrich shall be conclusive absent manifest
error.

(i) If, upon conmpletion of the Cash Statenent
and the final determination of the Cash ﬁursuant to Section
4.01(a)(ii), (A the Cash is less than the Opening Cash Target,
Goodrich shall owe to EnPro the anount of such deficit, or (B) the Cash
is greater than the Opening Cash Target, EnPro shall owe to Goodrich
the ampbunt of such excess, in each case such anpbunt payabl e pursuant to
Section 4.01(9).

(b) Net Trade Receivabl es/ Payabl es Adj ustnent.

) (i) Wthin 30 days following the Distribution
Date, Goodrich shall prepare and submit to EnPro a statenent (the "NET
TRADE RECEI VABLES/ PAYABLES STATEMENT"), based on the consolidated
bal ance sheet of the Engineered Industrial Products operating
busi nesses (as shown by the Hyperion entity "IND SPCO') (the "EIP
BUSI NESSES') as of the Distribution Date (after giving effect to the
Distribution). The Net Trade Receivabl es/Payabl es Statenent shall set
forth the value of trade receivables as recorded in Hyperion Account
"AR_NET" less the value of trade payables as recorded In Hyperion
Account "ACCTS PAY" of the ElIP Businesses, on a consolidated basis, as
of the Distribution Date (after giving effect to the Distribution) (the
"NET RECEI VABLES").

(ii) Wthin ten days follow ng receipt by EnPro
of the Net Trade Recel vabl es/ Payabl es Statenment, EnPro shall notify
Goodrich if it agrees with Goodrich's cal cul ati on of Net Receivables
or, if EnPro does not agree with Goodrich's cal cul ation of Net
Recei vabl es, of the ampbunt of Net Receivables as deternmi ned by the
Chief Financial Oficer of EnPro. Final determination of the amount of
Net Receivables will be made by the Controller of Goodrich and any such
determination shall be conclusive absent nmanifest error.

(iii) If, upon conpletion of the Net Trade

Recei vabl es/ Payabl es Staterment and the final deternination of the Net
Recei vabl es pursuant to Section 4.01(b)(ii), the Net Receivables
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exceeds $55, 800, 000, Goodrich shall have the right, but not the
obligation (the "NTR' P OPTION'), to require EnPro to gay to Goodrich
the ampbunt by which the Net Receivabl es exceeds $55, 800,000 (the
"EXCESS"?. Wthin ten days following final determ nation of the Net
Recei vabl es pursuant to Section 4.01I(b) (i icR, Goodrich will provide
notice to EnPro setting forth whether Goodrich will exercise its NIR P
Option and the anpbunt of the Excess Goodrich will require EnPro to owe
to Goodrich, such anount payable pursuant to Section 4.01(Q).

(c) O her Liabilities/Assets Adjustnent.

i) Wthin 30 days following the Distribution
Date, Goodrich shall prepare and submit to EnPro a statenent (the "NET
OTHER LI ABI LI TI ES/ ASSETS STATEMENT"), based on the consolidated bal ance
sheet of the EIP Businesses as of the Distribution Date (after giving
effect to the Distribution). The Net Other Liabilities/Assets Statenent
shal|l set forth the value of accrued expenses plus other non-current
liabilities as recorded in Hyperion Accounts "ACC EXP' and "OTHER NC',
respectively, less the value of other non-current assets as recorded in
Hyperi on Account "OTH ASSETS" of the EIP
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Busi nesses, on a consolidated basis, as of the Distribution Date (after
giving effect to the Distribution) (the "NET OTHER
LI ABI LI TI ES/ ASSETS") .

(ii) Wthin ten days follow ng receipt by EnPro
of the Net Other Liabilities/Assets Statenent, EnPro shall notify
Goodrich if it agrees with Goodrich's cal cul ati on of Net O her
Liabilities/Assets or, if EnPro does not agree with Goodrich's
calculation of Net Other Liabilities/Assets, of the anpbunt of Net O her
Liabilities/Assets as determ ned by the Chief Financial Oficer of
EnPro. Final determination of the amount of Net O her
Liabilities/Assets will be nmade by the Controller of Goodrich and any
such determ nation shall be concl usive absent manifest error.

(iii) If, upon conmpletion of the Net O her
Liabilities/Assets Statement and the final determ nation of the Net
G her Liabilities/Assets pursuant to Section 4.01(c)(ii), the Net O her
Liabilities/Assets are |ess than $51, 000,000, Goodrich shall have the
right, but not the obligation (the "OL/A OPTION') to require EnPro to
ay to Coodrich the anbunt by which the Net Other Liabilities/Assets is
ess than $51, 000,000 (the "SHORTFALL"). Wthin ten days followi ng the
final determination of the Net Oher Liabilities/Assets pursuant to
Section 4.01(c)(ii), Goodrich will provide notice to EnPro setting
forth whether Goodrich will exercise its OL/A Option and the anount of
the Shortfall Goodrich will require EnPro to owe to Goodrich, such
amount payabl e pursuant to Section 4.01(g).

(d) Asbest os Paynents Adj ustnent.

(i) Wthin 45 days following the Distribution
Date, EnPro shall prepare and submit to Goodrich a statenent (the
"ASBESTOS PAYMENTS STATEMENT"). The Asbestos Paynents Statement shall
set forth in reasonable detail the total amunt of paynents (the
" ASBESTOS PAYMENTS') nmmde by any nmenber of the EnPro Goup to any third
party from January 1, 2002 through the Distribution Date related to
asbestos indemity, defense and administration.

(i Wthin ten days follow ng receipt by
Goodrich of the Asbestos Payments Statement, Goodrich shall notify
EnPro if it agrees with EnPro's cal cul ation of the Asbestos Paynents
or, if Goodrich does not agree with EnPro's cal cul ation of the Asbestos
Paynents, of the ampunt of Asbestos Payments as determ ned by the
Controller of Goodrich. Any such determinati on nmade by the Controller
of Goodrich shall be conclusive absent manifest error.

(iii? If, upon conmpletion of the Asbestos Paynents
Statenent and the final determination of the Asbestos Paynents pursuant
to Section 4.01(d)(ii), the Asbestos Payments exceed $74, 000, 000,
Goodrich shall have the right, but not the obligation (the "AP
OPTION'), to require EnPro to gay to Goodrich the anount by which the
Asbest os Paynments exceed $74, 000,000 (the "AP EXCESS'). Wthin ten days
following final determ nation of the Asbestos Paynments pursuant to
Section 4.01(d)(ii), Goodrich will provide notice to EnPro setting
forth whether Goodrich will exercise its AP Option and the anount of
the AP Excess Goodrich will require EnPro to owe to Goodrich, such
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anount payabl e pursuant to Section 4.01(Q).
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(e) Cener al .
(i) During the periods the Cash Statenent and
the Asbestos Paynents Statenent (gcol lectively, the "STATEMENTS') are

bei ng prepared, Goodrich shall have the right to oversee the )
preparation of the Statements and to participate in the ,ore})aratlon of
the Statements. During the period the Net Trade Receivabl es/ Payabl es
Statenent and the Net Qther Liabilities/Assets Statenment is belng
prepared, EnPro shall have the right to participate in the preparation
of these statenents.

(ii) Each party shall provide the other party and
its representatives with reasonable access to books and records an
rel evant personnel during the preparation of the Statenments, the Net
Trade Recei vabl es/ Payabl es Statenment and the Net O her
Liabilities/Assets Statenent.

(iii Except as otherw se provided in Section
4.01(a)(i)(A) hereof, (a) the Statenents shall be prepared in
accordance with Coltec’'s Prior Accounting Practices and Policies, and
(b) any calculations by the Controller of Goodrich shall be made in
%olod faith in accordance with Coltec's Prior Accounting Practices and
ol i ci es.

(f) Characterization of Paynments. Notwi thstanding that
this Section 4.01 provides for paynents to be made by EnPro to Goodrich, the
actual paynment obligation is an obligation of Coltec to GPEC, and such paynents
shall be made in accordance with Section 4.01(g). It is the intention of the
parties to this Agreenment that such paynents be treated as relating back to the
pre-Distribution transacti ons between Coltec and GPEC as adjustments to capital
(i.e., capital contributions to GPEC). The parties shall not take any position
i nconsistent with such intention before any taxing authority, except to the
extent that a final determination (as defined in section 1313 of the Code)
causes any such paynent not to be so treated.

(9) Provi sions for Paynent.

(i) Upon execution of this Agreenent, Coltec
shal | deposit $9, 000,000 (the "ESCROW PROPERTY") in an account to be
hel d and admi ni stered by the Escrow Agent pursuant to the terns of the
Escrow Agreenent.

(ii) When either part% is entitled to paynent
fromthe other under this Section 4.01, such anpbunt shall be payable
from the Escrow Property pursuant to the terms of the Escrow Agreement.

If the Escrow Property is depleted, the party to be paid shall recover
any anmounts directly fromthe party who is obligated to pay and such
anounts (A) shall be Paid within five Business Days followi ng (x) the
date the Controller of Goodrich finally determ nes the amount to be
paid pursuant to Section 4.01(a) or, (y) the date notice is provided by
Goodrich that it will exercise its option pursuant to Section 4.01(b),
Section 4.01(c) or Section 4.01(d), (B) shall be paid by wire transfer
in imediately available funds to an account designated by the payee,
and (C) if Fﬁ)aid after June 1, 2002, shall include interest on such
anmount at the rate of one percent per nonth, conpounded daily from
June 1, 2002 until the paynent date.

(h) Paynents by Goodrich to EnPro.
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(i) Any paynent by Goodrich to EnPro under

i
Section 4. 01(%) shal | be netted agai nst any paynents due to Goodrich
from EnPro under Section 4.01(b), Section 4.01(c) and Section 4.01(d).

(ii) Not wi t hst andi ng any other provision of this
Section 4.01, the net paynent from Goodrich to EnPro under Section
4.01(h) (i) shall not exceed (x) ten percent (10% of the value of
EnPro's assets at the Distribution Time on the Distribution Date, |ess
(y) the value of any assets of EnPro that are not Coltec Stock or the
Proni ssory Note (as those terns are defined in the Contribution
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Agreement between Goodrich and EnPro of even date herewith).

Section 4.02 I nt erconpany Accounts.
(a) Except as otherwi se specifically set forth in any
Transfer Docunent or any Ancillary Agreenment, all interconpany trade, accounts

recei vabl e and accounts payabl e between any menber of one G oup and any nenber
of another Goup in existence at the Distribution Time shall be settled and paid
in accordance with their terns.

(b) On or before the Distribution Date, each of Goodrich
and EnPro shall enter into, or, where applicable, shall cause its respective
Subsidiary or Subsidiaries to enter into, each Ancillary Agreenent.

(c) On or before the Distribution Date, each of Goodrich
and EnPro shall enter into, or, where applicable, shall cause its respective
Subsidiary or Subsidiaries to enter into, each Transfer Document.

Section 4.03 Further Assurances and Consents. In addition to the
actions specifically provided for elsewhere in this Agreenment, each of Goodrich,
EnPro and Coltec shall use its reasonable efforts to take, or cause to be taken
all actions, and to do, or cause to be done, all things reasonably necessary,
advi sabl e or appropriate under applicable Laws or otherw se to consunmmate and
make effective the transactions contenplated by this Agreenment, the Ancillary
Agreerments and the Transfer Docunments, including using its reasonable efforts to
obtain any consents and approvals, to enter into all agreements and to make any
filings and applications necessary, advisable or appropriate in order to
consunmat e the transactions contenplated by this Agreement. Notw thstanding the
fore?0|ng, no party shall be obligated to pay any consideration therefor (except
for filing fees and other simlar charges) to any third party from whom such
consents or approvals are requested or to take any action or onmit to take any
action if the taking of or the om ssion to take such action would be
unreasonabl y burdensone to the party, its Goup or its Goup's business. Each of
Goodrich, EnPro and Coltec agree to enter into and execute such additiona
docunents as nmay be reasonably necessary, advisable or appropriate to effect the
transactions contenplated by this Agreenent, any Transfer Document or an
Ancillary Agreement; provided, however, that such additional docunents shall not
dimnish any of the rights granted or increase any of the Liabilities of either
Group, as set forth in this Agreenent, any Transfer Docunent or any Ancillary
Agr eenent .

Section 4.04 Payments. If, after the Distribution Tine, any party
or any nenber of such party's Group receives paynments bel onging to another party
or any nenber of
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such other party's Goup, the recipient shall promptly account for and remt
said paynent (or cause it to be accounted for and remtted) to such other party.

ARTI CLE 5
| NDEMNI FI CATI ON

Section 5.01 Excul pation and Indemification by EnPro. Subject to
the provisions of Section 5.03, fromand after the Distribution Date, each of
EnPro and Coltec, w thout any further responsibility or liability of, or
recourse to, Goodrich, any menber of the Goodrich Goup, any Affiliate of
Goodrich or any of their respective directors, sharehol ders, officers,
enpl oyees, agents, consultants, representatives, successors, transferees or
assignees (collectively, the "GOODRI CH | NDEWNI TEES"), shall as between EnPro and
Coltec, on the one hand, and the Goodrich G oup, on the other hand, absolutely
and irrevocably be solely liable and responsible for the EnPro Group Liabilities
and shall indemify, defend, save and hold harm ess Goodrich and each of the
Goodrich Indemitees from and against all Damages not actually paid by cash or
delivery of products or services by the Indemified Party prior to the Aerospace
Distribution Date and arising out of, associated with or resulting from (i) any
EnPro Group Liability and (i1) the breach by EnPro, Coltec or any other nenber
of the EnPro Group of any of its obligations under this Agreenent or any
Transfer Docunent (clauses (i) and (ii) are collectively referred to as the
"ENPRO | NDEMNI FI ABLE LI ABILITIES"). Neither Goodrich nor any Goodrich |Indemitee
shall be liable to EnPro, Coltec, any other nenber of the EnPro Group or any of
their respective Affiliates, directors, shareholders, officers, egﬁloyees,
agents, consultants, custoners, end users (including any Persons 0 canme into
contact with any product associated with the EnPro Business), representatives,
successors, transferees or assignees for any reason whatsoever on account of any
EnPro Indemifiable Liabilities. Notw thstanding the foregoing, Goodrich shal
remain liable to EnPro and Coltec for any breach by Goodrich or any nenber of
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the Goodrich Goup of any of its or their obligations under this Agreenent.

Section 5.02 Excul pati on and | ndemnification by Goodrich. Subject
to the provisions of Section 5.03, fromand after the Distribution Date
Goodrich, without any further responsibility or liability of, or recourse to
EnPro, any nenber of the EnPro G oup, any Affiliate of EnPro or any of their
respective directors, shareholders, officers, enployees, agents, consultants
representatives, successors, transferees or assignees (collectively, the "ENPRO
| NDEMNI TEES"), shall as between Goodrich and the EnPro Group absolutely and
irrevocably be solely Iliable and responsible for the Goodrich Goup Liabilities
and shall indemify, defend, save and hold harnless EnPro and each of the EnPro
Indermi tees from and agai nst all Damages not actually paid by cash or delivery
of products or services by the Indermified Party prior to the Aerospace
Distribution Date and arising out of, associated with or resulting ron1§|) any
Goodrich Goup Liability and (ii) the breach by Goodrich or any nenber of the
Goodrich Goup of any of its obligations under this Agreenent or any Transfer
Docunment (clauses (i) and (ii) are collectively referred to as the "GOODRI CH
| NDEMNI FI ABLE LI ABILITIES"). Neither EnPro nor any of the other EnPro
Indemmi tees shall be liable to Goodrich, any menber of the Goodrich G oup or any
of their respective Affiliates, directors, shareholders, officers, enployees,
agents, consultants, custoners, end users %lncludlng any Persons who cone in
contact with any product associated with the Goodrich Business),
representatives, successors, transferees or assignees for an% reason what soever
on account of any CGoodrich Indemifiable Liabilities. Notw thstanding
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the foregoing, EnPro shall remain liable to Goodrich for any breach by EnPro or

any nmenber of the EnPro Goup of any of its or their obligations under this
Agr eenent .

Section 5.03 Third Party Cains; Notice and Paynent of C aims.
(a) éi) If either a party to this Agreenment or any Person
entitled to a defense or indemification under this Agreenment (an "I NDEWN FI ED

PARTY") determines that it is or may be entitled to a defense or indemnification
by Goodrich, on the one hand, or EnPro or Coltec, on the other hand, as the case
may be (the "I NDEMNI FYI NG PARTY"), under this Agreenent:

(A the Indemified Party shall deliver pronptly
to the Indennlfyln? Party a witten notice and denmand for a
defense or indemification, specifying the basis for the claim
for defense or indemification, the nature of the claim and
i f known, the anpunt for which the Indemified Party
reasonably believes it is entitled to be indemified; and

(B) the Indemifying Party shall deliver to the
Indennified_Party_Pronpply after receipt of the notice
requesting indemification a witten notice stating that the
Indemmi fying Party intends to (x) assume the defense of such
litigation or clalm (subject to Section 5.04(aL); (y) pay the
claimin imediately avail able funds; or (z) object or reserve
its rights with respect to the demand for a defense or
i ndemmi fi cati on.

(i) If the anpbunt for which the |ndemnifying
Party may be liable is not known or reasonably deterninable at the tine
of such notice, the Indemnified Party shall deliver to the Indemifying
Party a further notice specifying the amount for which the Indemified
Party reasonably believes it Is entitled to be indemified as soon as
reasonablg practicable after such ampbunt is known or reasonably
determnabl e and the Indemifying Partﬁ shall have a further )
OEportunlty to take action as set forth above. hbthln% in this section
shall be interpreted to abrogate or delay a party's obligation to
provide the other with a defense under this Agreenent.

(iii) The failure by an I ndemified Party to
promptly notify an Indennifyin? Party of a notice and demand for a
defense or indemification shall not relieve the Indemifying Party of
any indemmification or defense responsibility under this Article 5,
except to the extent such failure materially prejudices the ability of
the Indemifying Party to defend such claim

(b) Any objection to a claim for a defense or
i ndemmi fication shall be resolved in accordance with Article 7. Anything in this
Article to the contrary notw thstanding, the Indemifying Party shall not
without the Indemified Party's prior witten consent, ich shall not be
unreasonably wi thheld, settle or conpromise any Action or claimor consent to
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the entry of any judgnent with respect to any Action, claimor proceeding for
anyt hi ng ot her than nDneY damages paid by the Indemifying Party unless the
settlenent does not involve the inposition of any liability on the |Indemified
Party or any restriction on its activities.

~(¢) ~ The anmount of any Damages for which an |Indemifying
Party nust provide indemification hereunder shall be reduced by any insurance
recovery if and when
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actually realized or received by the Indemified Party. Wth regard to any claim
which is covered by a third party non-captive insurance policy of the

I ndemmi fied Party, the Indemified Party shall reasonably pursue all rights
thereunder. If an Indemmified Party receives an anmpount under insurance coverage
with respect to Danages at any tine subsequent to any indemification provided
by an Indemifying Party pursuant to this Article 5, then, subject to

subpar agraphs (d) and (e) below, such Indemified Party shall pronptly reinburse
the Indemmifying Party for any payment made or expense incurred by such

I ndemmi fying Party in connection with providing such indemification up to such
amount actually received by the Indemified Party. The potential availability of
i nsurance coverage to Goodrich or EnPro shall not relieve the Indemifying Party
of its obligations for defense or indemification hereunder or delay its
obligation to defend or pay any sums due hereunder. |If an Indemified Party
seeks to resolve an insurance coverage dispute with a third party non-captive
insurer by entering into a settlement agreement, including any buyback
agreenent, that releases the insurer fromclains or potential clalinms under the
|nsurerfs_PpI|cy that, in the absence of insurance coverage, are the _
responsi bility of the Indemifying Party, the Indemified Party nust obtain the
I ndemmi fying Party's witten consent prior to entering the settlenent agreenent
with the insurer. Subject to paragraphs gd) and (e) below, the Indemifyin

Party shall be entitled to the portion of such settlenent proceeds that relate
to the clainms or potential clains that are subject to indemity.

] ] (dy If any proceeds under any Goodrich Goup captive
i nsurance policy arenga|d to the EnPro G oup with respect to any Damages, such
amounts shall be reinbursed to the Goodrich Goup by EnPro.

(e If any proceeds fromthe Coltec |nsurance Bl ock are
paid to the Goodrich Group with respect to any Danmages, such anbunts shall be
reimbursed to the EnPro G oup by Goodrich; provided, however, that the
rei mbursenment of such anounts by Goodrich shall not relieve the Indennifyin%
Party of its obligations for defense or indemification with respect to suc
anounts or delay 1ts obligation to defend or pay such amounts to the |Indemified
Party pursuant to this Article 5. The "COLTEC | NSURANCE BLOCK" is defined as the
general liability insurance policies purchased by Colt Industries Inc, now known
as Coltec Industries Inc, that were in place for public and products liability
for third party bodily i njury and ﬁroperty dana?e clainms (whether prinary,
gnPreEIalg%5excess policies) and that were in effect fromJuly 1, 1974 through

uly 1, .

Section 5.04 Procedures for Defense of Third-Party d ains.

) (a) If the Indermified Party's claim for indemification
is based, under this Agreement, on an Action, judicial or otherw se, brought by
a third party, and the Indemifying Party does not object under Section
5.03(b)), the Indemifying Party shall assume the defense of such third-partﬁ
claimat the Indemifying Party's sole cost and expense. Any such defenses shall
be conducted by attorneys enpl oyed or retained by the Indemifying Party and
reasonably acceptable to the Indemified Party. The Indemified Party shall have
the right to participate in (but not control) the defense of such claimat its
sol e cost and expense. Notwi thstanding the first sentence of this Section
5.04(a), if (i) the Indemifying Party does not assune the defense of a claim as
provided in this Section 5.04(a), (iiy the nature of any claim presents a
conflict of interest between the Indemified Party and the Indemifying Party or
(iii) as otherw se provided on Schedule 5.04(a), then the Indemified Party may
assune and control its own defense, and
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the_lndennif%ing Party shall be liable for all reasonable costs or expenses paid
or incurred by the Indemified Party in connection therewth.

(b) The Indemifying Party shall pay to the Indemified
Party in imedi ately available funds the anmpbunts for which the Indemified Party
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is entitled to be indemified within 30 days after such third- part% claimis
Finally Determ ned (or within such |onger period as agreed to by the parties).

If the Indemifying Party does not assune the defense of any such third-party
clainms, the Indennlfﬁlng Party shall be bound by the result obtained wth
respect thereto by the Indennlfled Party, except that the Indemifying Party has
the right to contest that it is obligated to the Indemified Party in respect of
the third-party claimunder the terns of this Agreenent.

Section 5.05 Specific Indemification |ssues.

(a) Notwi t hstanding anything in this Agreenment to the
contrary: (i) any claims or demands in connection with the Goodrich Litigation
or the EnPro Litigation shall not be deened to be third- partK clains for
purposes of this Agreenent; (ii) Goodrich, with respect to the Goodrich
Litigation, and EnPro, with respect to the EnPro Litigation, shall have the
excl usi ve rlght to (A) control the defense of such I|t|gat|on and (B) settle,
conprom se or discharge such litigation; and (iii) Goodrich, with respect to t he
EnPro Litigation, and EnPro, with respect to the Goodrich thlgatlon shal

provi de cooperation in I|t|gat|on pursuant to the terns of Section 3. 03; and

to the extent reasonably requested by Goodrich or EnPro, as the case na% be,
S|gn such documents as may be reasonably necessary to effect or assist in the
pursuit, defense, settlenent, conprom se or discharge of such litigation.

(b) If the indemification provided for in this Article 5
is unavailable to an Indemified Party with respect to a |oss for which
i ndemmi fi cation would otherwi se be required to be provided pursuant to the terns
hereof that arises out of or is related to information contained in the
Information Statement or Form 10, then the Indemifying Party, in lieu of
i ndemmi fyi ng such | ndemified Party, shall contribute to the amount paid or
payable by such Indemified Party as a result of such loss, in such proportion
as is appropriate to reflect the relative fault of Goodrich, on the one hand,
and EnPro, on the other hand. The relative fault of any party shal | be
det er m ned by reference to, anong other things, whether the untrue or alleged
untrue statenent of a material fact or the omi ssion or alleged om ssion to state
a material fact relates to information supplied by that party or a member of its
G oup. Goodrich and EnPro have entered into a letter agreenent that sets forth
the responsibilities of the parties for the disclosure in the Information
Statenent and Form 10 (the "SIDE LETTER').

(c) Wth respect to any Liabilities or any Actions
arising out of or associated with, or alleged to arise out of or be associated
with, an act or onission of any fornEr current or future officer, director,

ngloyee or agent of Goodrich on the one hand, or EnPro or any Cont ri but ed
Subsidiary on the other hand, prior to the D stribution Date, the respective
obligations of Goodrich and EnPr o pursuant to this Agreenment (including their
respective indemification obligations) shall renmain unaffected and in ful
force and effect, regardl ess of whether such person was, at the time of such act
or onission, an officer, director, enpl oyee or agent whose duties rel ated
primarily to the Goodrich Business or the EnPro Business, and regardl ess of
whet her such Liabilities or Actions are alleged or determined in any judgnent,
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award or decree after trial to arise out of or be associated with such person's
negl i gence, gross negligence, recklessness or intentional conduct or
culpability.

(d? The parties acknow edge that after the Distribution
Date the parties will have negotiated business relationships, which
relationships will be described in contracts, agreements and other docunents

entered into in the normal course of business. Such documents may i ncl ude
aﬁreenents by the parties and their Affiliates and Subsidiaries to suPpIy after

e Distribution Date, materials, products and services and to |lease facilities,
tangi bl e and |ntang|ble property. Such business relationships shall not be
subject to the indemity provisions hereof, unless the parties expressly agree
to the contrary in the agreenents governlng such rel ati onshi ps.

(e) Except as otherw se provided herein, in the event an
Action is brought by a third party in which the liability as bet ween Goodrich
and EnPro is Finally Determined to be H0|nt or in which the entitlenment to
i ndemi fication hereunder is not readily determ nable, the parties shall
negotiate in good faith in an effort to agree, as between Goodrich, on the one
hand, and EnPro and Coltec, on the other hand, on the proper allocation of
I|ab|I|ty or entitlenment to i ndemrmi fi cation, as well as the proper allocation of

the costs of any L0|nt defense or settlenent pursuant to Section 5.04, all in
accordance with the provisions of, and the principles set forth in, thls__
Agreenment. In the absence of any such agreenent, such allocation of liability or

entitlenent to indemnification, and such al l ocation of costs, shall be subject
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to ultimate resol ution between Goodrich, on the one hand, and EnPro and Coltec,
on the other hand, pursuant to Article 7.

(f) Certain of the indennitg provisions in this Article 5
relate to obligations undertaken by Coltec and Goodrich in connection wth
certain transactions between Coltec and GPEC occurring prior to the Aerospace
Distribution Date and certain transactions between Goodrich and EnPro occurring
prior to the Aerospace Distribution Date. It is the intention of the parties
that any paynments arising out of such obligations be treated as relating back to
such transactions as adjustnents to capital (i.e., capital contributions to GPEC
or EnPro, as the case may be), and the parties shall not take any position
inconsistent with such intention before any Tax authority, except to the extent
that a final determnation (as defined in Section 1313 of the Code) with respect
to the recipient party causes any such paynment not to be so treated.
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ARTI CLE 6
RELEASES
Section 6.01 Rel ease of Pre-Distribution O ains.

(a) Except as provided in Section 6.01(c)(i), effective
as of the Distribution Date, each of EnPro and Coltec does hereby, for itself
and each other nenber of the EnPro Group and their respective Affiliates,
successors and assigns, and all Persons who at any tine prior to the
Di stribution Date have been directors, sharehol ders, officers, enployees,
agents, consultants, representatives or successors of any nenber of the EnPro
Goup (in each case, in their respective capacities as such and in a derivative
and not personal capacity), rem se, fully and forever rel ease and absolutely
di scharge each of Goodrich, the menbers of the Goodrich Group, their respective
Affiliates, successors and assigns, and all Persons who at any tinme prior to the
Di stribution Date have been directors, sharehol ders, officers, enployees,
agents, consultants, representatives or successors of any nember of the CGoodrich
Goup (in each case, in their respective capacities as such), and their
resPectlye heirs, executors, admnistrators, successors and assigns
(collectively, the "GOCDRI CH RELEASED PARTIES'), from any and all Liabilities
what soever, whether at law or in equity (includin% any right of contribution),
whet her arising under any contract or agreenent, by operation of |aw or
otherw se, existing or arising fromany acts or events occurring or failing to
occur or alleged to have occurred or to have failed to occur or any conditions
existing or alleged to have existed on or before the Distribution Date,
including in connection with the transactions and all other activities to
i mpl ement the Distribution

(b) Except as provided in Section 6.01(c)(i), effective
as of the Distribution Date, Goodrich does hereby, for itself and each other
menber of the Goodrich Goup and their respective Affiliates, successors and
assigns, and all Persons who at any tinme prior to the Distribution Date have
been directors, shareholders, officers, enployees, agents, consultants,
representatives or successors of any nmenber of the Goodrich Goup (in each case,
in their respective caFaC|t|es as such and in a derivative and not persona
capaC|ty%, rem se, ful and forever release and absol utely discharge each of
EnPro, the nmenbers of the EnPro Group, their respective Affiliates, successors
and assigns, and all Persons who at any tinme prior to the Distribution Date have
been directors, shareholders, officers, enployees, agents, consultants,
representatives or successors of any menber of the EnPro Group (in each case, in
their respective capacities as such), and their respective heirs, executors,
adm ni strators, successors and assigns (collectively, the "ENPRO RELEASED
PARTI ES") , fron1anK and all Liabilities whatsoever, whether at law or in equity
(including any right of contribution), whether arising under any contract or
agreement, by operation of law or otherw se, existing or arising from any acts
or events occurring or failing to occur or alleged to have occurred or to have
failed to occur or any conditions existing or alleged to have existed on or
before the Distribution Date, including in connection with the transactions and
all other activities to inplenent the Distribution

(c) Not wi t hst andi ng anything to the contrary in
Section 6.01(a) or Section 6.01(b):
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(i) Not hi ng contai ned in Section 6.01(a) or
Section 6.01(b) shall inpair any right of any Person to enforce this
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Agreenent, any Ancillary Agreement or any Transfer Document in
accordance with its ternms. Nothing contained in Section 6.01(a) or
Section 6.01(b) shall release any Person from

(A any Liabilities, contingent or otherw se,
assumed, transferred, assigned or allocated to the Goup of
whi ch such Person is a nmenber in accordance with, or any other
Liability of any nmenber of any G oup under the Transfer
Docunents or any Ancillary Agreenent;

(B) any Liability that the parties may have with
respect to i1 ndemification or contribution pursuant to this
Agreenent for clainms brought against the parties by third
Persons, which Liability shall be governed by the provisions
of Article 7 and, if applicable, the appropriate provisions of
the Ancillary Agreenment; or

(C any Liability the release of which would
result in the release of any Person other than a Person
rel eased pursuant to this Section 6.01; provided, however,
that the parties agree not to bring suit or permt any of
their Subsidiaries to bring suit against any Person with
respect to any Liability to the extent that such Person woul d
be rel eased wth respect thereto by this Section 6.01 but for
the provisions of this clause (C).

(i) Not hi ng contained in Section 6.01(a) shal
rel ease Goodrich from honoring its existing obligations (A to
indemify any forner, current or future director, officer or enployee
of EnPro who was a director, officer or enployee of Goodrich or any
Subsi diary of Goodrich on or prior to the Distribution Date, to the
extent such director, officer or enployee becones a naned defendant in
any litigation involving Goodrich or any fornmer or current Subsidiary
of Goodrich and was entitled to such indemification pursuant to then
exi sting obligations or (B) as a guarantor of the TIDES.

(iii) Not hi ng contained in Section 6.01(b) shal
rel ease any nmenber of the EnPro Goup from honoring its existing
obligations to indemify any former, current or future director,
of ficer or enployee of Goodrich who was a director, officer or enployee
of any nmenber of the EnPro G oup on or prior to the Distribution Date,
to the extent such director, offticer or enployee becones a naned
defendant in any litigation involving any nenber of the EnPro Group and
was entitled to such Indemification pursuant to then existing
obl i gati ons.

(d) EnPro shall not, and shall not pernit any nenber of
the EnPro G oup, to make any claim or demand or commrence any Action
asserting any claimor demand, including any claim of contribution or
any indemnification, against Goodrich or any nember of the Goodrich
G oup, or any other Person rel eased pursuant to Section 6.01(a), wth
respect to any Liabilities released pursuant to Section 6.01(a).
Goodrich shall not, and shall not permt any nenber of the Goodrich
G oup, to make any claim or demand or commence any Action asserting
any claim or demand, including any claim of contribution or any
i ndemmi fi cati on against EnPro or any nenber of the EnPro Group, or any
other Person released pursuant to Section 6.01(b), with respect to any
Liabilities rel eased pursuant to Section 6.01(b).
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(e) It is the intent of Goodrich, EnPro and Coltec, by
virtue of the provisions of this Section 6.01, to provide for a full and
conpl ete rel ease and discharge of all Liabilities existing or arising from all
acts and events occurring or failing to occur or alleged to have occurred or to
have failed to occur and all conditions existing or alleged to have existed on
or before the Distribution Date between or anong EnPro or any nenber of the
EnPro Group, on the one hand, and Goodrich or any menber of the Goodrich G oup
on the other hand (including any contractual agreenments or arrangenents existing
or alleged to exist between or anong any such nenbers on or before the
Distribution Date), except as expressly set forth in Section 6.01(c). At any
time, at the request of any other party, each party shall cause each menber of
Lts rFspective G oup to execute and deliver releases reflecting the provisions
er eof .

ARTI CLE 7
DI SPUTE RESOLUTI ON
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Section 7.01 Application. Any dispute arising out of or relating
to this Agreenent (excluding under Section 4.01, which disputes will be resolved
in accordance with the ternms of such section), including the breach or
term nation hereof, shall be resolved in accordance with the procedures
specified in this Article 7, which shall be the sole and exclusive procedure for
the resolution of any such disputes; provided, however, that a party may file a
conplaint to seek a prelimnary injunction or other provisional judicial relief,
if inits sole judgment such action is necessary. Despite such action, the
parties will continue to ﬂart|C|pate in good faith in the procedures set forth
In this Article 7 and each party is required to continue to performits
obligations under this Agreenment, pending final resolution of any dispute
arising out of or relating to this Agreenent, unless to do so would be
i npossible or inpracticable under the circunstances. Al negotiations between
the parties pursuant to this Article 7 are confidential and shall be treated as
conpromi se and settlenent negotiations for purﬁoses of applicable rules of
evi dence. The requirenents of this Article 7 shall not be deened a waiver of any
right of termnation under this Agreenent.

Section 7.02 Initial Discussions. Any dispute shall be first
di scussed by an appropriate senior executive officer of each of the parties or
his or her designee. Any party may initiate such discussions by giving the other
party witten notice specifying in detail the nature of the dispute. Wthin 15
Busi ness Days after delivery of the notice, the receiving Party shal |l submt to
the other a witten response, which includes a statement of such party's
position and a sunnarﬁ of arguments supporting such position. Wthin ten
Busi ness Days (or such other period as agreed upon by the parties) after receipt
of such response, the executives of both parties shall neet at a nutually
acceptable tinme and place, and thereafter as often as they reasonably deem
necessary, to attenpt to resolve the dispute. Al reasonable requests for
i nformati on nade by one party to the other shall be honored

Section 7.03 Appeal to Higher Managenent. If, in spite of such
di scussions, no mutually acceptable solution is reached within 30 Business Days
after the delivery of one party's witten request to the other party to discuss
such dispute, any such dispute shall be referred to the respective chief
executive officers of the parties.

) Section 7.04 Medi ation. |If the dispute is not resolved within 30
Busi ness Days (or such other period as agreed upon by the parties) follow ng the
submi ssion of the dispute to
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the chief executive officers, the parties shall attenpt to resolve the dispute
enpl oyi ng non-bi nding nmedi ati on under the then-current CPR Mediation Procedure.
If within ten Business Days (or any other ﬁeriod agr eed uPon by the parties)
after the comrencenent of such mediation the dispute still has not been
resohved, each of the parties may pursue any available |legal or equitable
remedy.

Section 7.05 Jurisdiction. Any Action seeking to enforce any
provision of, or based on any matter arising out of or in connection with, this
Agreenment or the transactions contenplated hereby nay be brought in any court of
conpetent jurisdiction sitting in the State of New York, and each of the parties
hereby consents to the jurisdiction of such court (and of the appropriate
apFeI ate courts therefrom in any such Action and irrevocably waives, to the
fullest extent permitted by |aw, any objection which it may now or hereafter
have to the laying of the venue of any such Action in an% such court or that any
such action which is brought in any such court has been brought in an
i nconvenient forum Process in any such Action may be served on any party
anywhere in the world, whether within or without the jurisdiction of any such
court. Wthout limting the foregoing, each party agrees that service of process
on such party as provided in this Section 7.05 shall be deened effective service
of process on such party.

ARTI CLE 8
M SCELLANEQUS

Section 8.01 Notices. Al notices, requests, consents and other
communi cati ons hereunder nmust be in witing and will be deermed to have been duly
given (a) when received if personally delivered or sent by facsimle, (b) one
Busi ness Day after being sent by nationally recognized overnight delivery
service, or (c) five Business Days after being sent by nationally registered or
certified mail, return receipt requested, postage prepaid, and in each case
addressed as follows (any party by witten notice to the other party in the
manner prescribed by this section may change the address or the persons to whom
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noti ces thereof shall be directed):
To Goodrich at:

Goodri ch Corporation

Four Coliseum Centre

2730 West Tyvol a Road

Charlotte, North Carolina 28217
Fax: (704) 423-7011

Attention: General Counsel

with a copy to:

Jones, Day, Reavis & Pogue
Nort h Poi nt

901 Lakesi de Avenue

O evel and, Onhio 44114

Fax: (216) 579-0212

Attention: David P. Porter, Esq.
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To EnPro or Coltec at:

EnPro Industries, Inc. or Coltec Industries Inc
5605 Carnegi e Boul evard, Suite 500

Charlotte, North Carolina 28209-4674

Fax: (704) 731-1531

Attention: General Counse

with a copy to:

Robi nson, Bradshaw & Hi nson P. A

101 North Tryon Street, Suite 1900
Charlotte, North Carolina 28246-1900
Fax: (704) 378-4000

Attention: Stephen M Lynch, Esg.

Section 8.02 Interpretation. The headings contained in this
A?reenent are solely for convenience of reference and shall not be given any
effect in the construction or interpretation of this Agreenent. Wenever the
word "including" is used in this Agreenent, it shall be deermed to be followed by
the words "without limtation. " Wenever a reference is made in this Agreenent
to a "party" or "parties," such reference shall be to a partK or parties to this
Agreenment unl ess otherwi se indicated. The use of any gender herein shall be
deened to be or include the other genders and the use of the singular herein
shall be deermed to include the plural (and vice versa), wherever appropriate.
Whenever a reference is made in this Agreenment to an Article, Section, Schedule
or Annex, such reference shall be to an Article or Section of, or a Schedul e or
Annex to, this Agreement unless otherw se indicated. The use of the words
"hereof" and "herein" and words of simlar inport shall refer to this entire
Agreenment and not to any particular article, section, subsection, clause,
par agraph or other subdivision of this Agreement, unless the context clearly
I ndi cates ot herwi se. Each party stipulates and agrees that the rule of
construction to the effect that any anmbiguities are to be resol ved agai nst the
drafting party shall not be enployed in the interpretation of this Agreenent to
favor an% party against the other, and that no party, including any drafting
party, shall have the benefit of any legal presunption (including "neaning of
the authors") or the detrinent of any burden of proof by reason of any anbiguity
or uncertain meaning contained in this Agreenent.

Section 8.03 Anendrents; No Wi vers.

) ) (a) Any provision of this Agreement nmay be amended or
wai ved if, and only 1f, such amendnent or waiver is in witing and signed, in
the case of an amendnent, by each party, or in the case of a waiver, by the
party agai nst whom the waiver is to be effective

_ (b) No failure or delay by any party in exercising any
right, power or privilege hereunder shall operate as a waiver thereof nor shal
any single or partial exercise thereof preclude any other or further exercise
thereof or the exercise of any other right, power or privilege
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_ Section 8.04 ~ Nonexcl usive Renedies. The rights and remedi es herein
provided shall be cunulative and not exclusive of any rights or renedies
provi ded by Law.

Section 8.05 Successors and Assigns. The provisions of this
Agreenent shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns; provided, however, that no party
nmay assign, delegate or otherwi se transfer any of its rights or obligations
under this Agreenent without the prior witten consent of the other parties,
whi ch consent shall not be unreasonably wi thheld.

Section 8.06 Third-Party Beneficiaries. Nothing contained in this
Agreement is intended to nor shall it confer upon any Person or entity, other
than the parties hereto and their respective Subsidiaries, successors and
permitted assigns, any benefit, right or remedies under or by reason of this

Aﬁreenent! except that the provisions of Article 5 shall inure to the benefit of
the Goodrich Indemitees and the EnPro Indemitees and the provisions of Article
6 shall inure to the benefit of the Goodrich Released Parties and the EnPro

Rel eased Parti es.

Section 8.07 Governing Law. This Agreement shall be construed in
accordance with and governed by the |law of the State of New York, w thout regard
to the conflict of laws principles thereof.

_ ~ Section 8.08 Counterparts; Effectiveness. This Agreenent may be
signed in any nunber of counterparts, each of which shall be an original, wth
the sane effect as if the signatures thereto and hereto were upon the sane
i nstrunent .

Section 8.09 Entire Agreenent. This Agreement, the Ancillary
Agreerments and the Transfer Docunments constitute the entire understanding of the
parties with respect to the subject matter hereof and thereof and supersede all
Brlor agreenents, understandi ngs and negotiations, both witten and oral,

etween the parties with respect to the subject matter hereof and thereof. No
representation, inducenent, prom se, understanding, condition or warranty not
set forth herein or in the Ancillary Agreements and the Transfer Docunents has
been nade or relied upon by any party. This Agreement is not intended to
address, and should not be interpreted to address, the matters specifically and
expressly covered by a Transfer Docunent or an Ancillary Agreenent.

Section 8.10 Severability. If any one or nore of the provisions
contained in this Agreement should be declared invalid, illegal or unenforceable
in any respect, the validity, legality and enforceability of the remaining
provisions contained in this Agreenment shall not in any way be affected or
I mpaired thereby so long as the econonic or |egal substance of the transactions
contenpl ated hereby is not affected in any manner materially adverse to any
party. Upon such a declaration, the parties shall nodify this Agreement so as to
effect the original intent of the parties as closely as ﬁossible in an
acceptabl e manner so that the transactions contenpl ated hereby are consummated
as originally contenplated to the fullest extent possible.

Section 8.11 Term nation. Notw thstanding any provision in this
Agreerment to the contrar%, this Agreenent may be terminated and the Distribution
and the Aerospace Distribution anended, nodified or abandoned at any tinme prior
to the Record Date, without penalty or liability, by and in the sole and
absol ute discretion of Goodrich by witten notice to EnPro and Coltec and
wi t hout the approval of EnPro or Coltec.

31
<PAGE>
. Section 8.12 Survival . Al covenants and agreenments of the
parties contained in this Agreenent shall survive the Aerospace Distribution
Date and the Distribution Date
Section 8.13 Expenses. Except as otherwise set forth in this
Agreenent or any Ancillary Agreenent, each party shall pay its own costs and

expenses incurred (whether such costs and expenses are Incurred prior to, on or
after the Distribution Date), except as set tforth on Schedule 8.13

[ REMAI NDER OF THI'S PAGE | NTENTI ONALLY LEFT BLANK]
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IN WTNESS WHERECF, the parties hereto have caused this Distribution
Agreenent to be duly executed by their respective authorized officers as of the
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date first above witten.

GOODRI CH CORPCRATI ON

By: /sl Terrence G Linnert

Nane: Terrence G Linnert
Title: Senior Vice President

ENPRO | NDUSTRI ES, | NC.

By: /sl Richard L. Magee

Nanme: Richard L. Magee
Title: Senior Vice President, Secretary
and Ceneral Counsel

COLTEC | NDUSTRI ES | NC

By: /s/ John R Mayo

Nane: John R Mayo
Title: Assistant Secretary

</ TEXT>
</ DOCUMENT>
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